UNION PACIFIC RAILROAD COMPANY

345 PARK AVENUE NEW YORK,N.Y. 10022. -

H.B. SHUTTLEWORTH

VICE PRESIDENT AND THEASURER

July 7, 1980

Chemical Bank
55 Water Street
New York, New York 10041 ﬂuumpquwwmwwwMMM

Attention: Mr. Francis J. Farrell

. : - COMMESSION:
Semior Trust Officer GOMMERCE COMMAS ag i

Equipment Trust Agreement, dated as of February 1,

1974, between Chemical Bank, as Trustee (the "Trus-
tee"), and Union Pacific Railroad Company (the
"Company"), as amended by a Letter Agreement, dated
April 25, 1974, an Amendatory Agreement, dated as of
Cctober 30, 1974, and a Second Amendatory Agreement,
dated as of August 1, 1979 {(as so amended the "Agree-
ment"); Recordation Nos. 7419, 7419-A, 7419-B and 7914-A

Gentlemen:

In accordance with Section 4.6 of the above captioned
Agreement, you are hereby notified that the-numbers of
certain units of Trust Equipment have been changed as re-
flected in the Statement of New Numbers (the "Statement")
attached hereto.

. Please acknowledge the filing by the Company with the
Trustee of the Statement by executing and_returning to the
attention of the undersigned the four enclosed copies of this
notice. In accordance with such Section 4.6 of the Agreement,
the Company will file and have recorded a copy of the notice
and the attached Statement with the Interstate Commerce




Chemical Bank
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Commission as provided in Section 6.4 of the Agreement
and will provide you with evidence of such filing and

recordation.

Very truly yours,

UNION PACIFIC RAILROAD COMPANY

.....

By ;m:”;”"'l"‘/lp ) o I L IIIIIIIIII :
P4
Vlde‘?f%sldent and Treasurer
KPJ:b
Encls.

Filing acknowledged.

CHEMICAL BANK
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

on this /9A day of July, 1980, before me personally
appearedw, y, BERLS . S T » to me personally known, who,

| being by me duly sﬁbrn, says that he is a Senior Trust

Officer of CHEMICAL BANK and that the foregoing instrument
was signed on behalf of the said corporation by authority
of its Board of Directors, and he aéknowledged that the
execution of the said instrument was the free act and deed
of said corporation.
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Notary Publﬁc

STATE OF NEW YORK )
} ss.:
COUNTY OF NEW YORK )
¥

On this jﬁW“ day of July, 1980, before me personally
appeared H. B. SHUTTLEWORTH, to me personally known, who,
beihg by me duly sworn, says that he is Vice President
and Treasurer of UNION PACIFIC RAILROAD COMPANY and that
the foregoing instrument was signed on behalf of the said
corporation by authority of its Board of Directors, and
he acknowledged that the execution of the said instrument
was the free act and deed of the said corporation.

?/J// o /¥

"Notar
,. KLND(}
/ Notary mwm o Nw York
, Ne. 3711358
e , Qualified i New Yok County
R comm Ruptves Monch 30. 1982




UNION PACIFIC EQUIPMENT TRUST NO.2 OF 1974
STATEMENT OF NEW NUMBERS

No. of _
- Units Description 0ld Numbers New Numbers
8 . 100-ton, 61' bulkhead flat UP215734 to UP215784 to

cars, Class F-100~-14, Por- UpP215741, UP215791,
tec, Inc., builder both inclu-— both inclusive

sive
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KENDOR P. JONES
ASSISTANT EASTERN GENERAL COUNSEL ,»Il
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INTERSTATE COMMER ERCE COMMISSION

|
Hon. Agatha L. Mergenovich Datel L. WW“TT”
Secretary Fes §. /0 aw
Interstate Commerce Commission
Washington, D. C. 20423 T W ormhlneybom, 53

Re: Equipment Trust Agreement, dated as of
February 1, 1974, between Chemical Bank,
as Trustee, and Union Pacific Railroad
Company (Recordation No. 7419), as amended
by a Letter Agreement (Recordation No. 7914-3)
and an Amendatory Agreement (Recordation
No. 7914-B)

Dear Mrs. Mergenovich:

Enclosed herewith are executed Counterpafks b
Nos. 1 through 6 of a Second Amendatory Agreement,™ ©
dated as of August 1, 1979, between Chemical Bank,!’as .

Trustee, and Union Pa01f1c Railroad Company, amendung gt
and supplementing the above captloned Equipment Trust """"""" o
Agreement. _ ﬁ?” O
- L L

g™ oy

or given to the bearer of this letter.

Also enclosed is a check payable to the order
of the Interstate Commerce Commission in payment of the
fee associated with the filing and recordation of this

document.
Very truly yours, e
4 . ’ ‘,l"
r,,.,,,., |r£m,|l" ' ‘“,:::',ﬂ? ,!::‘“i)
,.:;;‘. ,.«’ﬂ | 4{‘.%’#7 ’gle',‘ p ’}'—77 f g
KpPJ:b / ,ﬂ"“,."'*

Encls. 1y



This Second Amendatory Agreement has been executed
in 10 original counterparts of which this is
counterpart . 4

SECOND AMENDATORY AGREEMENT,
DATED AS OF AUGUST 1, 1979,
BETWEEN

RECORDATION NO.~

"""" /f/,AM %i

. Filed 1495

L1 ;\‘m ) 5" . _—
CHEMICAL BANK, TRUSTEE, SEP 14 1.979 -1 55 PM
| AND UNION PACIFIC RAILROAD COMPANYINTERSTATE coumence commissioy

This SECOND AMENDATORY AGREEMENT, dated as of
August 1, 1979, between CHEMICAL BANK, a New York corpo-
ration, as Trustee (hereinafter called the Trustee), and
UNION PACIFIC RAILROAD COMPANY, a Utah corporation (here

after called the Company).
WITNESSETH:

WHEREAS, the Trustee and the Company have here
entered into (i) an Equipment Trust Agreement, dated as
February 1, 1974, which was filed and recorded pursuant
Section 20c¢ of the Interstate Commerce Act (hereinafter
the Act) on Marchv4, 1974, and assigned Recordation No.
(ii) a Letter Agreement, dated April 25, 1974, amending
Equipment Trust Agreement, which was filed and recorded
to Section 20c of the Act on May 22, 1974, and assigned

dation No. 7419-A; and (iii) an Amendatory Agreement, da

in-

tofore
of

to
called
7419;
such
pursuant
Recor-

ted as

of October 30, 1974, amending such Equipment Trust Agreement,

as amended by the Letter Agreement, which was filed and

pursuant to Section 20c of the Act on November 1, 1974,

assigned Recordation No. 7419-B (such Equipment Trust Ag

as amended, being hereinafter called the Agreement); and

recorded
and

reement) ,



)

WHEREAS, pursuant to the Agreement the Trustee
has issued $15,000,000 aggregate principal amount of
Union Pacific Equipment Trﬁst No. 2 of 1974 Equipment Trust
Certificates (hereinafter called the Trust Certificates);
and

WHEREAS, certain of the Trust Equipment specifi-
cally described in the Agreement has been destroyed, con-
stituting a Casualty Occurrence under Section 4.7 of the
Agreement, and the Company has deposited with the Trustee
Replacement Funds equal to the Fair Value of such destroyed
Trust Equipment; and

| WHEREAS, the Company desires that the Replacement

Funds be used for the purchase of additional Equipment pur-

suant to Section 4.9 of the Agreement and intends to cause to

be constructed and transferred to the Trustee such additional
Equipment; and

WHEREAS, Section 8.4 of the Agreement provides that
the Company and the Trustee without the consent of the holders
of the Trust Certificates then outstanding may from time to
time and at any time enter into an agreement or agreements
supplemental to the Agreement for the purpose of making any
provisions in regard to matters or questioﬁs arising under
the Agreement as shall not adversely affect the interests of -
the holders of the Trust'Certificatesvthen outstanding or the

rights, duties or immunities of the Trustee; and



WHEREAS, the Company and the Trustee, in accordance
with Section 4.3 of the Agreement, desire to execute and
deliver this Second Amendatory Agréement for the foregoing
purpose and such amendment will not adﬁersely affect the
interest of the holders of the Trust Certificates now out-
standing, or the rights, duties or immunities of the Trustee;

NOW, THEREFORE, in consideration of the mutual
covenants and promises herein contained, the pafties hereto
agree that the Agreement be, and it hereby is, amended as
follows:

(1) The Company shall cause to be constructed and
transferred to the Trustee, subject to all of the terms of
the Agreement, the following new standard-gauge railroad
- equipment, other than passenger cars or work equipment (ﬁere-
inafter called the Equipment) :

No. of Estimated Cost
Units Description Per Unit Total

8 100-ton, 61' bulkhead flat cars,
Class F-~100-14, Portec, Inc.,
builder, to be numbered UP215734
to UP215741, both inclusive $ 47,500 $ 380,000
(2) When and as the Equipment shall have been de-
livered to the Trustee, the Trustee shall, subject to the
provisions of Sections 3.4 and 4.9 of the Agreement, pay the

builder thereof the Cost thereof as specified in the invoice

of the builder.



(3) Pursuant to the provisions of Sections 4.1
and 4.2 of the Agreement, the Trustee hereby leases the
Equipment to the Company for a term ending 15 years from
and after February 1, 1974.

(4) The Company hereby accepts the lease of the
Equipment, and covenants and agrees to accept delivery and
possession thereof subject to all of the terms and con-
ditions of the Agreement.

(5) It is.understood and agreed that the Equipment
shall constitute and be a part of the Trust Equipment under
the Agreement, subject to all terms and conditions thereof
in all respects as though the Equipment had originally been
a part of the Trust Equipment specifically described therein.

(6) Except as amended and supplemented hereby, the

Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Company and the Trustee
have caused their names to be signed hereto by their
officers thereunto duly authorized and their corporate

seals, duly attested, to be hereunto affixed as of the day



and year first above written.

CHEMICAL BANK,
as Trustee

. q‘“ ‘ p
Y By: {
T Z ' o Senlor Trust Offlcer
S NN
(SEAL) 2

e , :{\

> ".-.“" N -
e

.ATTEST:

Assistant Secretary

o UNION PACIFIC RAILROAD COMPANY
‘/’ - - . . » M,‘lll’: ‘‘‘‘‘‘‘ '”( ::-’
= e g L I,.l" - y ||’- P
By - By Ml"l; - & g o e I!“r/ni ",/1:: P lﬁ//
- T = Tice President and Treasurer
(SEAL) - . -
ATTEST: ~ -

..... E-ﬁ" ML fu

Assistant Secretary




STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this ngmj day of August, 1979, before me
personally appeared /fhj W%ﬁ&{&-.ﬂo , to melknown,
who being by me duly sworn, says that he is a Senior Trust
‘Officer of Chemical Bank, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument wos signed and sealed on behalf of said
knowledged that the execution of the foregoing instrument was
the free act and deed of said corporation. |
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------- ‘f”'ﬂ"?r V’, ;é,.‘ k. MW,/A-,.

Notary Publlc
. SYLVIA LASKOW

STATE OF NEW YORK ) HNotary Pﬂblic ‘;tm;ﬁ% %dew York
0
) ss.: Qualified in Kings County
COUNTY OF NEW YORK ) Certificate filed in New York County

Commission Expires March 30, 1980
On this 027555 day of August, 1979, before me per-

sonally appeared H. B. SHUTTLEWORTH, to me personally known,
who, being by me duly sworn, says that he is tho Vice President
and Treasurer of Union Paoific Railroad Company, that one of the
seals affixed to the foregoing instrument is the corporate seal
of the said corporation, that said instrument was signéd and
sealed on behalf of the said corporation by authority of its
Board of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of sald

corporation. )
. 7,5/4( /e

No;if& Publlc
KENDOR PLAONES

.......

Nvldry Public, State of New York -
‘1 No. 31.7{ 15505

Q(mh[rrd in New York County
Pission Expires March 30, 1980



